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NOTICE

Notice is hereby given that zs" Annual General Meeting of Shareholders of Rich
Universe Network Limited (CIN: L65921UP1990PLC012089) will be held on
Wednesday,the 30th day of September,2015 at 10:30 A.M. at the Registered Office of
the Company at 7/125 (C-2), IInd Floor, Swaroop Nagar, Kanpur - 208002; to transact
the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited statement of Profit and Loss Account of
the Company for the financial year ended on 31st March, 2015 and Balance Sheetas
at that date and the Reports of Directors and Auditors thereon.

2. To appoint a Director in place ofMr. Rajeev Agarwal (DIN: 00122877), who retires
by rotation and being eligible, offers himself for re-appointment.

3. To consider and if thought fit, to pass with or without modification(s), following
resolution asan ordinary resolution:-

"RESOLVED THAT pursuant to the provisions of Section 139 of the CompaniesAct,
2013 ("Act") and other applicable provisions of the Act, if any and the Rules framed
thereunder, as amended from time to time, the Company hereby ratifies appointment
of Mls Rajani Mukesh & Associates, CharteredAccountants (ICAI Firm Registration
No. 004072C), as auditors of the Company to hold office from the conclusion of this
Annual General Meeting till the conclusion of twenty seventh Annual General .
Meeting of the Company to be held in the year 2017 at such remuneration as may be .
mutually agreed upon between the Board of Directors of the Company and the
Auditors. "

SPECIAL BUSINESS

4. To consider and if thought fit, to pass with or without modification, if any, the
following resolution as an Ordinary Resolution:-

"RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 and other
applicable provisions, if any, of the Companies Act,' 2013, and the Rules made
thereunder, read with Schedule IV of the said Act, Mrs. Kavita Awasthi (DIN :
03106803), who was appointed as an Additional Director of the Company with effect
from 25th March, 2015 under Section 161 of the Companies Act, 2013, be and is hereby
appointed as an Independent Director of the Company to hold office for a term upto five
consecutiveyears commencing from 25th March, 2015."

5. To consider and if thought fit, to pass with or without modification, if any, the
following resolution as a Special Resolution:-

"RESOLVED that pursuant to the provisions of Sections 196, 197, 203 and any other
applicable provisions of the Companies Act, 2013 and' the rules made thereunder
(including any statutory modification(s) or re-enactment thereof), read with ScheduleV
to the CompaniesAct, 2013 and in partial modification of the relevant resolution passed
at the Annual General Meeting of the Company held on 30.09.2013, which stood
amended by a resolution passed at Annual General Meeting of the Company held on
30.09.2014,consentof the Company be and is hereby accordedto the revision in terms of
remuneration of Mr. Shashwat Agarwal, (DIN: 00122799), Chairman & Managing
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Director of the Company, by way of change in the maximum amount of basic salary &
House Rent Allowance paid or payable to Mr. Shashwat Agarwal w.e.f. 01.04.2015 as
recommended by the nomination and remuneration committee and as set out in the
explanatory statement annexed to the notice, for the remaining period of his tenure i.e.
upto 31.03.2016."

"RESOLVED FURTHER THAT except for the aforesaid revision in maximum amount
of basic salary, house rent allowance & consequential increase in the benefits or
perquisites paid or payable to Mr. ShashwatAgarwal, all other terms and conditions of
his appointment/re-appointment as Chairman & Managing Director of the Company, as
approved by the resolution passedat the Annual General Meeting of the Company held
on 30.09.2013, which stood amendedby a resolution passedat Annual General Meeting
of the Company held on 30.09.2014, shall remain unchanged."

"RESOLVED FURTHER THA'f the Board of Directors (hereinafter referred to as the
"Board", which term shall be deemedto include any Committee of the Board constituted
to exercise its powers, including the powers conferred by this Resolution) be and is
hereby authorized to fix or alter or vary the remuneration paid/payable to Mr. Shashwat
Agarwal, including the monetary value thereof, to the extent as recommended by the
nomination and remuneration committee from time to time as may be considered
appropriate, subject to the overall limits specified by this resolution and the Companies
Act, 2013 read with ScheduleV to the CompaniesAct, 2013."

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any
financial during the term of office of the Chairman & Managing Director, the company
will pay him remuneration by way of salary and perquisites not exceeding the ceiling laid .
down in Part II of ScheduleV of the CompaniesAct, 2013."

"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to.
perform and execute all such acts, deeds, matters and things, as may be deemed,
necessary, proper or expedient to give effect to this resolution and for the matters
connectedherewith or incidental hereto."

6. To consider and if thought fit, to pass with or without modification, if any, the
following resolution as a Special Resolution-

"RESOLVED that pursuant to the provisions of Sections 196, 197 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder
(including any statutory modification(s) or re-enactment thereof), read with ScheduleV
to the CompaniesAct, 2013 and in partial modification of the relevant resolution passed
at the Annual General Meeting of the Company held on 30.09.2013 which stood
amended by a resolution passed at Annual General Meeting of the Company held on
30.09.2014, consent of the Company be and is hereby accorded to the revision in the
remuneration of Mr. Sanjay Gupta, (DIN: 00335369), Whole Time Director of the
Company, by way of change in the maximum amount of basic salary paid/payable to Mr.
Sanjay Gupta w.e.f. 01.04.2015, as recommended by the nomination and remuneration
committee from time to time and as set out in the explanatory statement annexed to the
notice, for the remaining period of his tenure i.e. upto 31.03:2018."

"RESOLVED FURTHER THAT except for the aforesaid revision in salary &
consequential increase in the benefits or perquisites paid or payable to Mr. Sanjay Gupta,
all other terms and conditions of his appointment as Whole Time Director of the
Company, as approved by the resolution passedat the Annual General Meeting of the

•
:~

I'



-- ---------------------------

Companyheld on 30.09.2013,which stoodamendedby a resolutionpassedat Annual
GeneralMeetingof theCompanyheldon 30.09.2014,shallremainunchanged."

"RESOLVED FURTHER THAT the Board of Directors(hereinafterreferredto asthe
"Board", which term shallbe deemedto includeanyCommitteeof theBoardconstituted
to exerciseits powers, including the powersconferredby this Resolution)be and is
herebyauthorizedto alter or vary the scopeof remunerationof Mr. SanjayGupta(DIN:
00335369),WholeTime Director of theCompany,includingthe monetaryvaluethereof,
to theextentasrecommendedby the nominationandremunerationcommitteefrom time
to time asmay be consideredappropriate,subjectto the overall limits specifiedby this
resolutionand the CompaniesAct, 2013 readwith ScheduleV to the CompaniesAct,
2013."

"RESOLVED FURTHER THAT in the eventof loss or inadequacyof profits 'in any
financialduringtheterm of office of theWholeTimeDirector,thecompanywill payhim
remunerationby way of salaryandperquisitesnotexceedingtheceiling laid downin Part
II of ScheduleV of theCompaniesAct, 2013."

"RESOLVED FURTHER THAT the Boardof Directorsbe and is herebyauthorisedto
perform and execute all such acts, deeds,matters and things, as may be/;-deemed
necessary,proper or expedientto give effect to this resolution and for the matters
connectedherewithor incidentalhereto."

7. To considerand if thought fit, to passwith or without modification, if any, the
following resolutionasa SpecialResolution:-

"RESOLVED that pursuant to the provisions of Sections 196, 197 and any other _
applicableprovisions of the CompaniesAct, 2013 and the rules made thereunder-
(includingany statutorymodification(s)or re-enactmentthereof),readwith ScheduleV
to the CompaniesAct, 2013andin partialmodificationof the relevantresolutionpassed..
at the Annual General Meeting of the Companyheld on 30.09.2013which stood-
amendedby a resolutionpassedat Annual GeneralMeeting of the Companyheld on.
30.09.2014,consentof the Companybe and is herebyaccordedto the revision in the
remunerationof Mr. RajeevAgarwal, (DIN: 00122877),Whole Time Director of the
Company,by way of changein themaximumamountof basicsalarypaid/payableto Mr.
RajeevAgarwalw.e.f. 01.04.2015,asrecommendedby thenominationandremuneration
committeefrom time to time andassetout in the explanatorystatementannexedto the
notice,for theremainingperiodof histenurei.e.upto31.03.2018."

"RESOLVED FURTHER THAT except for the aforesaid revision in salary &
consequentialincreasein the benefits or perquisitespaid or payable to Mr. Rajeev
Agarwal,all other termsand conditionsof his appointmentasWhole Time Director of
theCompany,asapprovedby the resolutionpassedat theAnnualGeneralMeetingof the
Companyheld on 30.09.2013,which stoodamendedby a resolutionpassedat Annual
GeneralMeetingof theCompanyheldon 30.09.2014,shallremainunchanged."

"RESOLVED FURTHER THAT the Board of Directors-(hereinafterreferredto asthe
"Board", which term shallbedeemedto includeanyCommitteeof theBoardconstituted
to exerciseits powers, including the powersconferredby this Resolution)be and is
herebyauthorizedto alter or vary the scopeof remunerationof Mr. RajeevAgarwal
(DIN: 00122877),Whole Time Director of the Company,including the monetaryvalue
thereof,to the extentas recommendedby the nominationand remunerationcommittee
from timeto time asmaybeconsideredappropriate,subjectto theoverall limits specified
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by this resolution and the Companies Act, 2013 read with Schedule V to the Companies
Act, 2013."

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any
financial during the term of office of the Whole Time Director, the company will pay him
remuneration by way of salary and perquisites not exceeding the ceiling laid down in Part
II of ScheduleV of the CompaniesAct, 2013."

"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to
perform and execute all such acts, deeds, matters and things, as may be deemed
necessary, proper or expedient to give effect to this resolution and for the matters
connectedherewith or incidental hereto."

8. To consider and if thought fit, to pass with or without modification, if any, the
following resolution as a Special Resolution-

"RESOLVED, that pursuant to the provisions of Sections 4, 13 and all other applicable
provisions, if any, of the Companies Act, 2013, (including any amendment thereto or re-
enactment thereof), Clause IV of the Memorandum of Association be and is hereby
altered by replacing the existing ClauseIV with the following new Clause IV:''r

Clause IV.

"The liability of the member(s) is limited and this liability is limited to the
amount unpaid, if any, on sharesheld by them."

"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to
perform and execute all such acts, deeds, matters and things, as may be deemed,
necessary, proper or expedient to give effect to this resolution and for the matters.
connectedherewith or incidental hereto."

9. To consider and if thought fit, to pass with or without modification, if any, the
following resolution as a Special Resolution-

"RESOLVED THAT pursuant to the provisions of Section 14 and other applicable
provisions, if any, of the Companies Act, 2013 and Rules made thereunder, a new set of
Articles of Association, placed before the Members, be and is hereby adopted and
substitutedin place of the existing Articles of Association of the Company."

"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to
perform and execute all such acts, deeds, matters. and things, as may be deemed
necessary, proper or expedient to give effect to this resolution and for the matters
connectedherewith or incidental hereto."

For Rich Universe Network Limited

Place: - Kanpur
Date: - 04.09.2015
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NOTES:
1. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

relating to the Special Business to be transacted at the Annual General Meeting is
annexedhereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE ON POLL ON HIS I HER BEHALF AND THE·
PROXY NEED NOT BE A MEMBER OF THE COMPANY. Pursuant to Section 105
of the Companies Act, 2013, a person can act as a Proxy on behalf of not more than
fifty membersholding in aggregate,not more than ten percent of the total sharecapital
of the Company. Members holding more than ten percent of the total sharecapital of
the Company may appoint a single person as Proxy, who shall not act as a Proxy for
any other Member. The instrument of Proxy, in order to be effective, should be
deposited at the Registered Office of the Company, duly completed and signed, not
later than 48 hours before the commencement of the meeting. A Proxy Form is
annexed to this Report. Proxies submitted on behalf of limited companies, societies,
etc., must be supportedby an appropriate resolution I authority, asapplicable.

3. Corporate Members intending to send their authorized representatives to attend the
meeting are requested to send to the Company, a certified copy of the Board
Resolution authorising their representative to attend and vote in their behalf at the
Meeting.

4. The Register of Members and Share Transfer Books of the Company will be closed
from Friday, September 25, 2015 to Wednesday, September 30, 2015, both days
inclusive.

5. In caseof joint holder attending the Meeting, only suchjoint holder who is higher in
the order of nameswill be entitled to vote.

6. Additional information pursuant to clause49 of the listing agreementin respectof the
Directors seeking appointment I re-appointment as mentioned under items nos. 2 and'
4 of this notice is appended.Further, the Company is in receipt of relevant disclosures
I consentsfrom the Directors pertaining to their appointment I re-appointment.

7. Copies of all documents referred to in the notice are available for inspection at the
registered office of the Company during normal businesshours on all working days,
Except Saturdays, Sundays and Public Holidays, between 11:00 a.m. to 1:00 p.m.
upto dateof the annual generalmeeting of the Company.

8. Members seeking any information with regard to accounts are requestedto write to
the Company Secretary at least ten days in advance of annual general meeting, to
enablethe Company to keep the information ready.

9. Members are requestedto:

a. Bring their copy of the annual report and attendanceslip for the meeting.
b. Note that all correspondencerelating to share transfers should be addressedto

Registrar and Transfer Agent of the Company, viz. Skyline Financial Services
Private Limited, at D-153, l " Floor, Okhla Industrial Area, Phase-I, New Delhi-
110020.

c.Quote their DP ID No. IClient ID No. or folio number in all their correspondence.

•



10.Membersare requestedto notify immediatelyany changein their addressesto the
Company'sRegistrarand ShareTransferAgents,SkylineFinancialServicesPrivate
Limited for sharesheld in physical form and to' their respective Depository
Participants(DP) for sharesheldin electronicform.

11. SEBI& the Ministry of CorporateAffairs encouragespaperlesscommunicationasa
contributionto greenerenvironment.Membersholding sharesin physicalmodeare
requestedto register their e-mail ID's with Skyline Financial ServicesPrivate
Limited, the Registrars& ShareTransferAgents of the Companyand Members
holding sharesin dematmodeare requestedto registertheir e-mail ID's with their
respectiveDepositoryParticipants(DPs) in casethe sameis still not registered.If
thereis any changein the e-mail ID alreadyregisteredwith the Company,members
arerequestedto immediatelynotify suchchangeto the Registrars& ShareTransfer
Agentsof the Companyin respectof sharesheld in physical form and to UPs in
respectof sharesheld in electronicform.

12.The annual report 2014-15 along with the notice of annual general meeting,
attendanceslip & proxy form is being sentby electronicmode to thoseMembers
whosee-mail addressesare registeredwith the Company/Depositories,unlessany
Memberhasrequestedfor a physicalcopy of the same.For Memberswho havenot
registeredtheir e-mail addresses,physical copiesare being sent by the permitted
mode.

13.Voting Options:
Voting through Electronic means:

(i) In compliancewith theprovisionsof Section108 of the Act readwith Rule20 of
the Companies(ManagementandAdministration)Rules,2014, the Companyis
pleasedto offer the facility of voting throughelectronicmeansandthe business.-
setout in theNotice abovemaybetransactedthroughsuchelectronicvoting.The:
facility of voting through electronicmeansis provided through the remote e-
voting platform of Central Depository Services (India) Limited ("remote e-'
voting").

(ii) The facility for voting throughpoling papershallbe madeavailableat the AGM
andthemembersattendingthemeetingwho havenot casttheir voteby remotee-
voting shallbeableto exercisetheir right atthemeetingthroughpolling paper.

14.Memberswhosenamesarerecordedin theRegisterof Membersor in theRegisterof
Beneficial Ownersmaintainedby the Depositoriesas on the Cut-off date i.e. 24th
September,2015, shallbeentitledto avail the facility of remotee-votingor voting at
the AGM. Any recipient of the Notice, who hasno voting rights as on the Cut-off
date,shalltreatthis Noticeasintimationonly.

15.A personwho has acquiredthe sharesandhasbecomea memberof the Company
after the despatchof the Notice of the AGM andprior to the Cut-off datei.e. 24th
September,2015, shall be entitled to exercisehis/her vote either electronicallyi.e.
remotee-voting or through the Poll Paperat the AGM by following the procedure
mentionedin this partandmayobtaintheir login ID andPassword.

16.Theremotee-votingwill commenceon Saturday,26thSeptember,2015 at 9:00 a.m.
andwill endon Tuesday,29thSeptember,2015 at 5:00 p.m. During this period,the
membersof the Companyholding shareseitherin physicalform or in dematform as
on the Cut-off datei.e. 24thSeptember,2015, may casttheir vote electronically.The
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members will not be able to cast their vote electronically beyond the date and time
mentioned above and the remote e-voting module shall be disabled for voting by
CDSL thereafter.

17.Once the vote on a resolution is cast by the member, he/she shall not be allowed to
changeit subsequentlyor cast the vote again.

18.The facility for voting through Poll Paperwould be made available at the AGM and
the membersattending the meeting who have not already cast their votes by remote e-
voting shall be able to exercise their right at the meeting through Poll Paper. The
members who have already cast their vote by remote e-voting prior to the meeting,
may also attend the Meeting, but shall not be entitled to cast their vote again.

19.The voting rights of the members shall be in proportion to their share in the paid up
equity sharecapital of the Company ason the Cut-off date i.e. 24thSeptember,2015.

20. The Company has appointed CS SarveshS. Srivastava,practicing company secretary
(Membership No. 7719; CP No. 3719) to act as the scrutinizer for conducting remote
e-voting process as well as the voting through Poll Paper at the AGM, in a fair and

;~,.
transparentmanner.

21. The procedure and instructions for remote e-voting are, as follows:

(i) The remote e-voting facility is available at the link www.evotingindia.com.

(ii) The remote e-voting facility will be available during the following voting period:

September26,20159:00 a.m. September29,20155:00 p.m.
Start Date & Time End Date & Time

(iii) Log on to the remote e-voting website www.evotingindia.com.

(iv) Click on "Shareholders" tab.

(v) Now, select "RICH UNIVERSE NETWORK LIMITED" from the drop down
menu and click on "SUBMIT".

(vi) Enter your User ID:

• For CDSL: 16 digits beneficiary ID
• For NSDL: 8 CharacterDP ID followed by 8 Digits Client ID
• For Members holding shares in Physical Form should enter folio number

registered with the Company

(vii) Thereafter, enter the image verification Code as displayed and click on "Login"
tab.

(viii) If you are holding shares in demat form and' had earlier logged on to
www.evotingindia.com and castedyour vote for any company electronically, then
your existing login id and password are to be used. If you have forgotten the
password then enter User ID and the image verification code and click on forgot
password& enter the details asprompted by the system.

(ix) If you are first time user. then fill up the following details in the appropriate boxes:
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PAN Enter your 10 digit alpha-numericPAN issued by Income Tax
Department (Applicable for both demat shareholdersas well as
physicalshareholders)

Members who have not updated their PAN with the Company/
DepositoryParticipant,are requestedto use first two lettersof their
nameandthe 8 digits of thesequencenumberin thePAN field.

In casethe sequencenumberis lessthan 8 digits enterthe applicable
numberof 0's beforethe numberafter the first two charactersof the
namein CAPITAL letters.Eg. If your nameis RameshKumar with
sequencenumber1thenenterRAOOOOOOO1in thePAN field.

DOB# Enter the Date of Birth as recordedin your demataccountor,in the
Companyrecordsin respectof your shareholdingin the Companyin
dd/mmlyyyy format.

Dividend
Bank
Details#

Enterthe Dividend BankDetailsasrecordedin your demataccountor
in thecompanyrecordsfor thesaiddemataccountor folio.

PleaseentertheDOB or DividendBankDetailsin orderto login. If the
detailsare not recordedwith the depositoryor companypleaseenter
the memberid / folio numberin the Dividend Bank details field as
mentionedin instruction(vi).

(x) After enteringthesedetailsappropriately,click oil "SUBMIT" tab.

(xi) Membersholding sharesin physical form will then reach directly the EVSN
selectionscreen.However,membersholdingsharesin dematform will now reach
'PasswordCreation' menuwherein they are required to mandatorilyenter their
login passwordin the newpasswordfield. Kindly notethat this passwordis to be
alsousedby the dematholdersfor voting for Resolutionsof anyothercompanyon'
which they are eligible to vote, providedthat companyopts for remotee-voting
throughCDSL platform. It is stronglyrecommendednot to shareyour password
with anyotherpersonandtakeutmostcareto keepyourpasswordconfidential.

(xii) For Membersholding sharesin physicalform, the detailscanbe usedonly for e-
votingontheResolutionscontainedin thisNotice. -

(xiii) Click ontherelevantEVSN onwhichyou chooseto vote.

(xiv) On the voting page,you will seeResolutionDescriptionandagainstthe samethe
option"YESINO" for voting. Selectthe optionYES or NO asdesired.Theoption
YES implies that you assentto the Resolutionand option NO implies that you
dissentto theResolution.

(xv) Click onthe"ResolutionsFile Link" if youwish to view theentireResolutions.

(xvi) After selectingtheResolutionyouhavedecidedto voteon,click on "SUBMIT". A
confirmationbox will be displayed.If you wish to confirm your vote, click on
"OK", elseto changeyour vote,click on"CANCEL" andaccordinglymodify your
vote.
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(xvii) Onceyou "CONFIRM" your vote on the Resolution,you will not be allowedto
modify your vote.
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